LEASE
AGRFEEMT made awd omtecdd into ' 16th veee. COY ofJanuary. 19...7..3.
betvoeon

URITED  S1ATLS LAKLVAY LEASING COLWPANY,
an mois caporation, thersinafter called *United'), axd

LOUISVILLE NFW ALBANY AND

%:a2 4a5 CORYDON RR COMPANY -
‘q.;.?‘ _s_; ltJ,.) AM.“"“"“-" [T T T L LT R I E I L IR L TR TR TET TP

Lalbi
[ Sal-0a -

{hereinafter called ‘’Lessee’’).

RECITALS

Lessce desires to lease fiom United as Lessor cortain railroad cars, hercinafter specificatly
designated, all upon the rentals and tenas and conditions set forth in this Lease.

AGREENMENT
fi Is Agreed.

1. Lease of Cirrs. United ..f;mc 3 o lease to Lerseo and Lessee agrecs. to and does hercby
lease from Untind that number of wailrodd cars, of the type, construction end such other descrip-
tion (horeinafier refenvd 10 as the **Cors’’) 05 is set forth in Exhibat A’ attached heret and by
this refeience matie a ;,:n'l hereof. The Cers covered by this Lease are thoce which shall be deliv-
ered 10 and sccepted Ly | cuore pursaoat (0 Parg gephis 2 and 3 hercof.  The Lease shall become
effective as to any Cai immodiately upen its acceptaace pursuant to Parograph 3 hereof.

2. Delivery of Cers. Lnited shall m,.u {, the Cars as promptly as is recasonzahly possible
from tin'e to time in groups of no less than EWOLZ) United shall not be responsible for failure
to deliver or dalay in dobivesing Cara duz to Laf:ualtuc_. and contingancics beyor«! its direct control,
such as, but not limitedd 10, Inbor difficultiz L, e, delays and dofaulis of carriers and car and moat-
crial supplicis: providoed, howover, that in oo event shall Lessa2 be obligated 1o accept delwery
of Cais after w.uuw... April. ],, .],97!4 .. Initial dchivery sha!l be f.o.t. ..Blue..Island,....
T 5 Y s OO

Thereaftes, ’.“\"C" <..m'| ! - l| BHU fc:z, el sl .-ll pay o reim bu-fc Umtm for the payment of all

costs, chargas and eap nees of avy kind whit.oever on accoimt of or relating to switching, demur-
rage, detention, storage, transporiction or movement of Car s, incluaing specifically, but not exclu-
sively, ficight and switching charges for niovanent to and from United's plant ol any time and for
any reason.

3. Conditiva of Cars -- Acceptance. AN Cars dolivered horeunder shall be in satisfactory
condition for movervent in the notdal interchat gue of rail trallic and shall otrrvise comply with the
description and ‘or speciiications contamed m [ xhibit ‘A%’ but L us see shall e solely res|onsible
for desermimng 1t Cors e in Lioper cond:tion Jor Joading an:! shipment. Vithin .1Y.e... )
days aftec Urated shail give Tezsoe notice that sxae or all Cins are ready for detivery, Lessee may
have its authorized rejresentative incpect such Cars ot {the pomnt of dolivery) (Umud' plant)
(the munufactwer’s plaetys ind Geeept or weject them as to condetion. Cars so inspected and any
Cars which Lesses does rot elect to inspest il be conclusively decned 1o meet all requiremnnts
of this Leaue amd iy diffeienses o1 dinaepancien frem specified condition, constructinn, type,
equipacnt, or othaawine, are thereby woived 1y Lesece without forthar act on its pait. Lessee
shall iraue and Gohweor o Dmiteed, with e snact 10 all Cars acceptnd as or doemed hereunclor to
meet the tomquerementas of thats Lo ca Centifrcete of Inspectror and Acoept mee in the form and
text attached horoto an bbbt 8% andd by thee reference made a pant heeol.

* Suike inappliceble mostetial in Patagraph 3.
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4. Use and Passcs<ion. Throvqhout the g( mtinnane s of this Lease, so long as Lesso is not in
doefustt boreang=r, Lo o bl boentodvi 1o pos soon of ol Cor Do tha daie the Lease
becur. o cifuctive a, to it Cor ad <aall use sueit Car exclusivaly dn 18 own serviwe for tha
trensourtnlion of general commodities i {a! on its own
property o hines, or Uiz} w030 e Lo 5 of aoy ailrowd o 6ther person, Hen or corporation in the
usual intechange 67 trafi; vroe'ded, hovever, that Lesse 2 agrues 1that the Cars shatt at alt tunes be

sad {i} ia eanformity vt U aics (Ol 2ting Plules”) gov1ning uie, condition, reaair and
otiler mallurs perizining to the intsrchang: of fieisht vaftie, adopt-d and in effect from time 10
time by the Asseziat an ot Anniem Rzili2ods ("AART) and any otha argerization, association,
agency o: govornnental eauthooity, inciucdi-g the United States Departmiont of Trantpou tation,
which may fram Yee to fime L respansibiy tor or bove aetharity 10 adopi Onparating Rules; (i) in
compiznze with the toreg and provieerns of this Leass, i) in a cateful and p.rudf_-nt-."'-.mncr,
solely for tie purpose, v the wervice and in the manner for which they viere destaned, {(iv) oaly
within the continenral Hmirs of the United States of Annerica o1 in Canazla, and {v) in such scrvice
as will not employ mare than oo parcent (1073 of the Cais as part of any one (1) train.

5. Tern -- Average Date. Tnis Lease shall he for a term [hercinalter 1eferred 10 as the
**origing! tem'’) which shall conmence on tha date of dfl_iF:-ry ty Unmited of the 1|rst Car, as pro-
vided in Parajraph 2 hereof, and shall terminate ........LLLBe€L . (e or2.. ) years from
the Averags Date of Delivery unless sooner temiinatad in accordance with the piovisions of this
Lease. The Average Date of Delivery shall be determined after delivery of the Cars as follows,

{a] multiply the number of Cars delivered by United on each day by the number of
days clapsed betwecn such day and the date of delivary of the first Car hereunder, then
edd all of the products so ebtaincd and divide by the toral number of Cars so delivered:
the quotient roundad cut to the nearest winle number shall Le added to the date of delivery
of the first Car, and the resulting date shall constitute the Average Dite of Delivery:

(b} the datc on vihich delivery of a Car shall be deemed to have been made will be
the day following delivoery of the Car 1o the Lessce, as specified in PMoragraph 2. A Car
shall be conclusively deenrd dalivered to the Lessee on the earliest date shown on any of
the following: {1} Certificate of Insuection and Accs stince or other writing accepting a
Car signed by the Lessoe; or {ii) abill of lading showing delivery 1o Lesseo or to a for-
eign lin2 railroad {or the account of Lessce. .

6. Termination Date. Afer dolivery of the Cars, United shall confi:m to Lessee the Avar-
age Date of Delivery and the dute of expiration of the original tern set forth in Patagraph 5 hereof.

7. Rental. (a) Per Car. During the original tcim of this Lease, Lessee

shall pay to Unjtcd for cach Caw, commencing on the date of delivery thercof a
rental of § ?éi-ga per Car per __ month -

(b)Y Adjusteent. The reutal provided in Paragraph 7(a) is
couprised of a "Constant Factor™ of $____256.50 plus a "Maintenance
Factor" deternined as follows: the Msintengnce lactor shall iaitfally be
$_ 35.00 per Car per _ mon th . which amount is based upon
a2 per hom pencral labor rote estublisled by the ASR of § 12,27 (the
“pasfc Rate") in effcct as at the date hereof for friight car repalr operatioas.
If the AAR gencral Jabor 1zte cstablished and in effect upon the expiratioun of
cach sixty (60) noiath pericd from and after the date hercof (the “Prevailing Rate")
shall differ fror the Baaic Rate, the Mainteanance Vector chall be adjusted to be
the preoduct obtzined by nultfplying the jnitial Mainteanance Factor by a {isctionm,
the nuverator of vhich is the Prevailing Rate and the denoninater of which is the
Basic Rate; and the per €21 rental shall be revised to be the sun of the Constant
Factor and the adjusted Maintenance Factor. Any such adjustrenrt shall be institu-
ted by written netice (MAdiustiiont Notice"”) frou United to Lessee and shall take
effect with respaet to rents coning due next after the date of such notine, pro-
vided Lowever, thal no adjustucent shall be made which would reduce the Maintenance
Factor below the inftial Maintenance Factor. Notwithstanding the foregoing, if
Lessee shall be served with an Adjustzent Notice having the effcet of increasing
the rents thereafter payzsble hereunder, Lessce may, in Jieu of paying such in~
creascd rents, elect by notice in writing to United ten (10) days a2fter receipt
of on Adjustmenl Notice to itself perfoim or cause to be perforved all Repalr
Work to Cars as defined In aad required by Faragraph 9(a) aad (L) hereof, and
upon such electiau, the rents thereafter payeble per Cor shall be and remain only
in the amount of the Con-tant Facter; ond Jeaee shall theseaflter be, obligated,
at its ova cwpense, to prifoin, or cause to be perfoiwed, all such depair Work,
and United £hall be released from and indemnified against all 1ospensibility, cost
and eapense therefor. .
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1, pursuaut to Exhibdt "A" hureof, the Cars beor United's rcporting marks and

ninbers, ther oty rileagse pu?..nr 211oved by wailroeds on the Cars rhall te the
property of Uafied, but United s4-11 cred{  tha rilecze par- nts actually rece ived
by it to s tilia, v yay“¢|L 2otaint naintcic . hy luita an ror,ect to this Loose,
Iaywents record-? :n such accecut shell te offset pro tanto uaainst and only agalnst
rentol then er thereafter ¢ie fieon Lessce under this Terse; provided, however, thot
the tetal ¢f i ciedits to Losase ea arrcant of nileaz. payents shall not exceed
the total rontzi Puid by Lecsu.o deriag thr tors hereof aud eny unssed cradlits

2h21) 1o cencslled ot the erd of tho term h-reef or at the tersination of this

leare as te all Cors, whichevsr shoil first cccur. Lessce shall so use the Cars
that their rileage under Jood shall be equsl to their milerpe ecpty upon each rail-
rord (rot Laviag o publish:c enerpticn thetefer In its tariff) over which the Cars
shall reve; provided, louwcver, thal this vaderietirg shall oot ;n,ly to tha rove-
rent of Cars cver Lessee's ouwa lines. Uron vorire fron ony tailroad, vhether re-
ceived prior t¢ or after tercfustien of this Lease, Lesser shall pay United as
additlonz) rert:] for all exncrcse erpty nilease (at the rate established by the

tariff of sucl tuilread) incusred oa Cors covered by this lease,

pay "ut of the"rental as well as any cther
azo finas at its offiers lozatad at 2700

s 20018, or such olhr~r place as United czy
de on or before the 15th day of each wonth
rental has accrued.

. Fayrent.  Lessoc shi~1] mek
suus due herewnier to United du Chil
E. I'oevon Avenuwe, sPlaiaes, Illinc
direct. Reatul payimzcnts shall be ©
. succeading the ronth for which such

l

c
<
i
2

9. 7Title. United has or will heve title to tha Cars at the time they are deliveied here under
to Lessee and Lesse2 shall not by renson of this Lease or eny action taken hereundor acquire
or have any right or title in the Cars except the rights horein expressly gianted to it aslessee.

10. Maintenance — Substitution of Cars — Abotement of Rent. Lessece shall, during the
continuance of this | case, promptly and with due diligonce, keep and mcintain the Cars in good
working oider and repair {ardinary wear and tear excopts ) and make all ieplacements, changes, or
additions to the Cars or their equipment and appliernces to the extent nocessary or required from
time 1o time (all of the foregoing being hereinaficr refened 1o as maintenance or repair work},

(a) by the Interchange Rules; and

{b) by applicable laws cad reguiations of any state or govemmental body, including
specifically buat not excluuively, the Intersiate Connace Comiosion,

except as otherwise provided in this Poragraph 10 and in Paragroph 17 with respect to Cars de-
stroyed or damaged Levond economic icpair.  Any parts, replacements or additions made 19 any
Car shall be acceossions to such Car and title thereto shalt b2 inmediately vested in United with-
out cost and expensc to United, except as is heteafter provided.  See Rider #1

Urmited shall pay all bills for any maintenance or tepair work performed to the Cars by Les-
see or by any foreign Line railroad, provided that si'ch miintenance or repair work is required under
Inteichange Rules to he paid for by the ovner of the Car and piovided, further, that United shall
not behiahle foror b2 ebligated to pay tur any costs tn excess of the amounts chargeable to owwners
of Cars without {irst eb*aining such owners’ consent as provided in Bule 120 of the Inturchange
Rules. Upon receipl of vaitten notice, from Lessce or un,l other person, firm or corporation having
possession of a Car, specifying the Car number, extent and natue of maintenance or repair work
required  thercto el that the estimated cost of »uch maimtenance or repair wotk ercecds the
arounts chargeable 19 owners without consent undar Fule 120, United shall thereupon hace the
option to: {i} requuee L essee to tetern the speciied Car f.o.1. to United's p'act or. at no ch.ige to
United, 10 hold seme at designated places on its Hlines or on its property to permit United to make
or have riada the nocessary maintenaas ¢ or repair work, (i) authorize Lesaee to make or kave made
the necessay mainiciance or repair work, or {iii) witiwlraw such Cal from service and require its
return f.o.t. 10 United's plant, if Unitrd, in its sole opinton, deems such Car unsuitable or uneco-
nomical for such maintenance or ropcir work, and Cars 0 withdrawn shall be releascd from this
Loasc.

United may, at any time and {rom time to time, replace any Cars withdrawn from service, as
above provided, or which are lost, stolen or destroycd as provided in Puiagaph 17 heteof, with
Coars of like or simila specifications and such replacement Cars shall be docmed te be sulsject to
all teims and conditions of this Lease as if the same had been originally delivered to L essee at
the time and in the place of Cars {or which they aie substituted. The parties shall executc amend-
ments 10 this Lease aad such other ot further documnnts as may be requised by etther paty hereto
to cvidance the withdiawa! and release of any Cars, as above pamitted, or 1o include any substi-
tuted Crus within the taoms and piovisions of this Lease and of any other docunent uader which
United has assigoed its rights herewder, as pantitted in Pinagraph 21 hicicof,

Rental paymants on any Car out of service fuy maintenance o repair work or by reason of
withdiawal by Unit-t shall abate from the fifth {Gth) day after the date on which the Cur is out of
sorvice intil such Cor or a substituted Car is rctuinaid 1 service by Lessee or by delivery to Les-
soc or 0 a foron Lino tailioad for the account of Leswee. In the event reatal is so abated, then

.t
L
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if Unjtai ro elests and notenthcdaating ciy thing contan in Perenaph 6 to the contrary, the orig-
inal vam ef s Lease, an detcinnnctd in Paragng M b, shafl ba extended as to alf Cars covered by
the Lezsr (v wach fosyer numbar of Cars as msay be evithmetically reanred) for such poriod of time
25 IS nece 5oy o give Uiate d B tetal dagdzr anoont of rental which it would have esnrned during
the otic'na! tram of e Lane (Goteratoed by refo.coce only o Paragragh 5) had no abi tement of
rental oceunicd during soch torm,

11. Jaacs end O:her P evies, Lesson shall proooidy poy o) tanes, assessmenis and cther
governmondad Lhargas, inslueding s2les, ute o ad valores tes lovied or assess~d duiing toe con-~
tinuarce o this Legso e the Cara or 1he ataics 1 of the L ess-o thorem or any thoicof, or unon
the vse or opeietion thoreof or the eanirgs arissig thorefiom, end of any levy or ossessment 1S
made againet United one accent of any of the foregomg mattars or on account ¢f 11s ewnership of
the Cars, excluswve, howzver, of any 1aa.s on the rentals hevein provided or the net income of
United thaoofron {oxcpt any sach tox on rontcls which s in substitution for, or rcheves the Les-
see from the [ oy ot of Wves whach it weold othiowise be oblgicd o pay or reimburse as hure-
inhefure providod), Loswsaco il prengtly poy or reimburse Unite} for same; but the Lessee shall
not be reguine to pay tha scn- un leng as it shall -ngood faitr and by approprizte legal or admin-
istrative p ac.ocdings caat g1 the validity o sacunt thoreo! unloes thereby, in the judgement of
Uniied, the rghiteoor int resse of United i and to the Cars will bo naterially endangored. In the
ovent any tak repuits ere required to b2 made on the brsis of individual Cars, the Lessee will
either male such (cpots in such manner as 10 show the owaziship of such Cars by United or will
notify Uaitcd of such requitenents and will make such report in such manner as shall be satisfac-

tory to United

12, Liens. Lessee shall keep the Cars free from any encunbrances or liens, which may be
a cloud upon or otherwise affect United's titfo, which arise out of any suit involving Lessce. or
any act, omission or failhe of Leccee or Lessee’s failure 1o comply with the provisions of this
Lease, aicl shall promptly dischatge any such tien, encumbrance or legal process, except such as
are permitterd by United under Paragraph 11 hereof.

13. Indemnity — Patent Covenants. Lessce agrees to indemnify United and save it harm-
fess from any chaige, loss, ciaim, suit, expense cr liability which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars white suhjoct to this Lease
{but not while in United’s shap or posscssion) and without rcoud as to how such charge, loss,
claim, suit, evpense or liabhility arises, including vrithout limiting the gancaiality of the foregoing,
whether it arises from laicnt ot other defects which may or may not have been discoverabie by
United. Unitod asreer to wviznmfy Lessee and save it harndess ayainst any charge, foss, claim,
suit, expense or liabihity aricing out of or on account of the use or incorporation by United upon
duelivery of a Car or upon the nuking of repairs thereto by United, of any invention or the infringe-
ment of any patonts, except if such invention was used or incorporated by renson of the specifi-
cations in Exhibit “A’* horeto.  The indemnities and assumptinns of liability hercin contained
shall survive the terminotion of this Lease. kach party shall, upen leaining of same, give the other
prompt notice of any claim o- hability hereby indemniflied agains.t.

14. Warranty — Representations.  Fxcept as othenwise provided in Poragraph 9, United
makes no warranty or repicaontetion of any kined whintsoever, either express or implicd as to any
maticr whotsoorer, including specifically bat not exclusively, fitacss, design, wo kmanship, con-
dition or gnatity of the Cars or parts thereof which Cars have heen accepted by Lessce hereunder,

" and United shalt have no habdity hereundor for damuges of any kind, including specificatly but

not exclusively, special, inditect, incidente!, o consejuential on account of any matter which
would othoivise constitute a breach of waranty or represeitaion. United agrees 1o assign to
Lessee suth rights as it may have under wananties, of any, wihich it may have recived from the
manufactine: of any nnw Cais andd shall at { essed’s expense conpetate with | essoe and take such
action as may he feascaahiy toqiratad 1o enab!o Lo ssee to enforce such rights, Lessee represents
that all of the matlers st fuith in Paragroph 22{a} thiough and including (e} shall he and are true
and cotrect ot ol times that any Car becomes subject to this Leasce.

15. Car liarking. Euach Car upon delivery will be distinctly, permanently and conspicuous-
ly makead in stencil with one of the scporting numhers ancd maths specified in Exhibit ""A’" and
with a legend on cach side in letters not less than three-quarters inches (°3*) in height substan-
tinlly as folloves:

UNITED STAILS RAILWAY LEASING COMPANY
tessor

The nme of any assignee of United®s interest or trustee or nortyagee having an interest in the
Car shell aino appod off reguentod by United or such other patty, or in licu thereof United may add
the followieg insmiption:

Title to thiv Ct cubject o docuwvniis recorded
under Section 20} of Interatate Cutmerce Act.
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Lessne shall bmnodizstely s-place any sulh s.lc--cxl=r-1 vitch maythe ismmed, destioyed or bocome
illegilic wnolly or 11 g -t Unoin Le=s2 s 1equ.st United shll fusnish 2 siencil with the fuim of
the mor.. nuvbers and fLgcad, Exeept far tiey mrmaziing and stenciling o providad here o, and
SuL 15 vE 0y Ay Lo, Condtes 10 ndn St 113 0 rat hoewndrr, Les=oa soall keep tiu: Cors
freo fron 20y nuadaa 5 00 1 icabng veaich 10 it be e ereod @3 a claim of ownership thecof by
Lesseq, ¢ any party cthot taan Um' 2

15. Inspeciisn -- Invenivry. Dosir g the cor tisuancs of this Leass, United shali b ve the
Fight, Ot 1te ©an cost andd Corersn, to i ot the Carg f any reasonable tir e or times wharever
the Cars may be. Lessse shall, upoa i 205t of Unitc 3. bt no rore than ence every yeor, furmsh
to Umrted 1o {2) cogicn of an accurat  imvontory of @1t Cars in Service.

172. 1 R erustion of Cars. In the event any Car is lost or
stolen or is dustreved or datape~t boyoad ccendidic aepair fron any cruse vhatsoover,
11 premptly ead fully doicle Undted of such osturveace ond dhall within
v the cate of such netice, p ¥ to Unjted, a5 liguidated do-roes
©elein. of Uoined boreunler cuneept for feerurd rent and sveh claims

Lesese nho

in 14 o i by l’\-rt.. .
es arise or exist under Paragrephs 11, 12 aad 13, an s.ount dn ciash vgqeal to:

(a) the preseit voith, a- Lierainafter defined o{ tha total vemalaing rental
for such Cor willch wvould othirvise acerue durirg the on;;ir\"l tern as defnnd
in Paragraph 5, f1un the date of such occurvonee to the last day of such teauwg
plus

(b) the net scrap value, as hereinafter defined, for such Car.

If any such loss, destruction or demaze occurs of[ the line of Lessce, United mey elect
in lien of the amouat provided in Taragraphs (a) a:d {(b) to recelve a sum equal to
the scttlenant basis pravided by the Interchange Pules. The present worth af the total
remaining rental as used in this Parapranb 17(a) shall mean an ceount equal to the
rental discounted en 2 five per cent (5%) per anuu basis (conpoundsd annually fiean
the date of such occurrence to the end of the erxipinal terw). The net screp value
shall nean an cmount in cash egual to the average of the current quoted prices per
net ton of Mo. 1 Haovy Rajlroad Meltiuo Stedl Scrap, prevailing at Flttshurgl,
Pennsylvenia; Cleveland, Chio and Chicago, Illinois, as published in Jron Ace o1 other
repulable industiizl journzcls, on the first day of the month precoding the wonth in
vhich payuent of such net scrap value js required to be made, multiplied by __
forty-one _ . 41 ) ions.
In the event avy of 2 are are H.erﬁ.ed or daanpes boyund ecouc de repuir ca the
dine of lcssce, Unitcd nay, at its optien, in Jiru cf receiving the net scrap valun
of such Cars, clect that Lessee return such domoped or destreyed Cors to United either
on wheela or in cars at such point on Lessee's linc as United ray designate. United
shall rale such elrction in vriting within fiftecn (15) days aftev receiving lLessce's
potice that Cars have been destioy.d or irreparably daraged. 1hi% Jeasce shall con-
tinue in full ferce and effect drrespective of the coure, place o1 extent of any
damage, loss or destrection of any of the Cars, the risk of which shall be borne by
Lesscee} provided, hmvever, that this Lease fhal) terminate with respect to any Car
vhich is lont, stalea or destroycd or dauuged beyuad repair on the date United uhall
receive pavuent of the anmsunt required to be paid to It on account of such Car under
this Paragraph 17, :

18. Return of Cars. Upon the expiration or upon the termingtion of this Lease with resnect
to any Cin {other than pun suant to Paragiaph 17 hercof), lLessce shall at its sole cost end oxprnse,

{a} fortevith suirendar povsession of such Cor to Unrted in Hm c tion u'rcd

onditi
by Paragiaph 10 Lreal by delives ing.same 10 Unitc d (ot its plant at .. Blue, lql d,..Illinois

..or..W.ashJ.ngtan,...Indiana......) (Mmmmﬁﬁmm
<dicaciyr; and

(by if United shall so resuest by written natice delivered prior 1o surrender of pos-
session of such Cir as above provided, provide sinteble storage for such Car for o period
of nincty {90) duays {rom the ¢ :te of espiration or termmation and inform United of the
plece of storage and the reporting nusnber of the Car theie stored.

Delivery in storage shall constitute delivery of possession for the purpose of this Patagia;h 18
and such storage shalf Lo at the risk of United. Upon termination of the storage pericd or upon
request of United prior thaneto, Lessee shall cause the Car to he transpoitad to United at the place
and in tha manner provided i Paagiaph 15165, Until the delivery of possession to United pursuant
to Paragiaph 18{a} or [b]. Lesseo shall continue 1o pay 1entul at the rate being paid immed.ately
prior 1o tusmination erexpiration, and Fesuer shall, in-addition, make all other payments ol keep
all ehbgations and widetia'angs reguised of Lessen under any andd all piovizions of this | case as
though sudh terminabion .or expitaion hald 5ot occueed.

19. Delfauft. The tum “event of dofault’ for the pispose hereof shall mean any onw or
more of the following:

{a} non-payinent by Lessce vethin thisty {30} days aftar the came becomes due of
ony instaliment of rentaf or any other suny cegquiitest 10 bo paid herewnd x by lessucg
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(b 2 Leasee snall dufeult or fail fo a poriod of thaty 179) days in the dea ob-
servonce o peifcnmance of @y cuvenant, condititn of aarec wnt roguired to b ohseeved

ot poifone SO i part b aersd’s;

{c) acd:icreaory ¢ M be entarcd by o oourt v jatisdiction in the prom-
sos adpkizioag Lossoe a b wrupt or incolecnl, or &0p-cving Go pueparly filcd a petition
anking oo tooaton, anrnoas g, adjent et o ecovasiuen < oran resect of Lessee

2

usdes the Frorerd! Frabie, oy St o @y eings @, phoom e Feoerel o Slate low, o ¢, pomti.g

a recoivor, hiodaten, geprp o, ttuste e, S0y Lt U {21 othe & tlor official) of tha Les-

see or of a.y robatantia! part of (s propartly, o oiderirg the w Ting up or ligurdaiich of
3T~

its affairs, a1} the comtin.ussce of any such dicre or order ustizyed and in efiact for a
period aof tiriy {30} days;

{th the iatiteticy Ly Lesoee of procordings to be adiuicated & bankrunt cr insol-
vent, or the cotag ot Ly 1t 1o the rshitution of cny oroeos dan e 22 to ony action teihen or
proposed to bu 1 .en in any procedings or action desenbed in P raph 19 (ol o the mak-
ingby Lesso. of crassic .t £+ the barefl ¢f Geotars, o7 e jission by it 1a wniting
of its inubility 9 pay itc duaes gneally 85 thay buecome due, - the taking of cuiporate
action by Lemo oo furthaiencd ol eny such actian,

*Strike inapgticab’gmratorial,

20. Remedies. Upon the happzning of an event of doefault, United, at its option, may:

(a}) pioceed by appre; riata court action cither at law or iy equity for spccific per-
formance by ihc Lessec of th2 apnlicable covzirnts of this Leas: o 10 recover from Les-
sec all damages. including specifically but net exclusively, ex; c.ecs and attorneys® fees
which United may sustain by reason of Lessea’s default or on acczunt of United's enforce-
ment of its remoches hercunder;

{b) elect only to ternunate the Lessee’'s nght of possession (but not to temminute the
Lease} without raleasing Lessra iy whole or in pat from tis habihites and obligations ac-
crued hereander, or hereclicr to accrue for the rcac’ ning terms of 1ie Lease, and thercupon
require Lessee to deliver all such Cars 1o United at any of its planes or to take posszssion
itseff, of any o1 all of 1ie Céars whorever sarne may be found. Ustted may, but necd not,
require delivery of the Cars to it 07 repossess the Cars, but in the cvent the Cars are de-
tivered to United or are 1epossessed, United shall use reasonable ciforts to relet the same
or any part thereof to others vpon a reasonabh'e rentel and such rar terms as it may see
fit. Tne procec.ds of any such reletting shall firny be gplied to the expenses {including
reasonable allorneys” feas) of 1otaking and relelting of the Cars cnd delivery 1o the new
lessee and then te the paymert of rent due under this Lease. Lossez shall pay any defi-
ciency remaining duc after so applying the procexds as the szwz shall accrue. Lessee
shall not assa.t, m mitigation of 1ts damages o otharwise, any lact of diligence by United
in or related 10 the pracuring of asother lesses or in refusmg 1o accept any proposed or
prospective lessne o other transiction, such mrtters being wathin United's sole discretion
and determination. The election by United to 1elet the Cors ael tie acceptance of a new
lessea shall not operate to 1elcese Lessee fram tability for any existing or futuie default
in any other coarenaint or pronise horein comaine:l

{c} doclare this Lease 1enninated and recover fiom Lessce 28 amounts 1hen due and
payable plus, as liguidated dumajos for loss of the bargain and not a5 penalty, a sum vdich
represents the excess of the present worth, at the time of such trramation, if any, of the
aggregate tental which would have thereafter aoorued from the dat- of stich teiminution to
the end of the ariginal term over the then preseut worth of the fan wntal value of the Cars
for such peoriod. Present wotth is to be compulnd n each case ua the basis of afive per
cent (5%) per wnem discount, compounded anvwally from the eap-live dates upon which
rental would bzt ¢ been poyoble haicunder had this Lesse not temmeatied.  In addition (0 the
forcgoing, Uhited shall recovar aay danages sustaned by reason «f the breach of any cov-
enant of the Leace other than for tha payment of 1ental;

{d} recover or take possession of-any o all of the Casr and hold, posuess and
enjoy the same, {ree from any right of the Lessee to use the Cais Tor any purposes whatso-
ever.

The remcdies provided in this Paraqaph 20 in favor of United shall not v deemed exclusive but
shall, where not by rule of law inconsistent with each other, be cucwlativ: and may be aviiled of
singly. in combinaticn, or all together and in any ordern, and shall be in Iihition to all other rem-
edies, in United’'s favor existing at fow or in equity.  Thoe Lessee hoereby waives any mandatory
requirenents of law pow.or herealter in effect which might linit or modiy any of the remedics
horein previded to the extent that such waiver is pornitied by law.,

21. Sublease and Assigrment.  leousee shall have the right 1o sulicagse any of the Cars,
subject ol all tuney 1o the terms heicof, and each of th: pariies shall have the right to assign the
Lease o their tights throunder only as follows:
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{bi Lissce shall net Zesign this Lesse without the winttn corzent of United pro-

LLESE
vided, howeover, that Lessee r o3y aosiga all of its nghts wider tfus Lesse to anotwer tail-
road corpeiaion which suscends to all o suistantielly all of the asuots and business of
tho Leascs providod i t sush Srccessa shig!t azsume all of the obligations of the Lessee

hereundor.

The making of an asorgnant or sublease by Lessee or an assigiment by United shall not saive to
reliove such party o &y halerly €0 ualatakings f ~ced2 nor 1o mpese any hability or under-
taking hercunder Lonn 2oy sach assignrs of sublessne except oo othorvisa provided ahove or un-
less oxpressly assutrzd in writing vy such sublisses or assigiee.

22. Opinivn of Counsel. Upca the request of Unitcd o its assignee ot-any time or times,
Lessee will deliver to United anopinion of counsel for Lessee, addressed 1o United or its assignee
in form and substance saticfactory 10 counsel for United, or its assignee, which opinion shell be
to the effect that:

{n} Lessce is a corporaiion duly orqanized and validly existing in good standing
under the laws of the state of its incorporaton, and hes corporate power to enterinto this

Lease and cany out its cbligations theicunder;

(b) this Lease constitutes the fegaf, valid and hinding obligation of Lessee, enfor-
ceable in accordance with its terms;

{¢} the Cars which are thea subject to the lease are held by Lessee undoer and
subject to the provisions of this Lease prior to any lien, charge or encunbrance in favor
of anyone cleiming by, thicugh or under Lesaee, and all of the Cars were, upon delivery to
Lescee, in condition satisfactory 1o Lessae and ware accepted by L essee in accordence
with the teins of this Lease;

{d) no recording. filing or depositing of this Lease, other than with th2 Inteistate
Commerce Commission, in accordance with Seciion 20(c} of the Interstate Commerce Act,
is necessary 10 preserve or protect the title of United or its assignee in the United States
of Amacrica; and

{¢) no govemmental authorization o approval is necessary in connection with the
fecase o1 any other actien contenplatied hereunder. .

23. WNotice. Any notice requured or permitted 1o be given pursuant to the teims of this
Lease shall be propuily given when forwarded registered United States mail, return ioceipt 1
-quested, postagn mopaid, aklessed 2

United at: SUITE #1082
2200 V. DEVON AV
DLS PLANICS, 1L, 403

or at such other addiess as United may from time to time desigaate by notice in writing, and 10:

Corydon, Indiana

-
LESSEE BL  vivviiiervitr g e e e .

T P T TR T T PSSP PP TRY

or any such other place as Lessea may {rom time to time dosignate by notice in writing.

24. Recording of Lease. Priof 10 the delivery and acceptance of the first Car, United in-
tendd, without esTense to Llessee, to cause this Leasce and any assigiment thereof to b2 filed and
rccordad with the Liturstate Comnerce Commussion in accordatee with Section 20[c) of the liter-
state Commerce Aut. Lessee will fiom time to time do and parform any other act and will executa
acknowledge,” deliver, file, 1egister ond secord (and will iefile, reregister or seiecord whenever
eecptised) any and all further instruments regased by law or icosonaibly reqrested by United, (o
the puipose of proper protection to the satstacton ¢f counsel for United, of its titte 10 the Cins,
or tor the puipose of cauying out the intention of tus Lease,  Except as heenbefore providod,
Lessow witl pay o't conte, charges end espeanes incitdont 10 the filing, cchiting, registeting, roreoe
istering, 1ecerding ant terecurcdn, ; of -any such-furthe instiveieal or ingidont 1 the takineg of any
such other action, and will formith 1o Umnited certificates or other evidence of any such action,
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., 25. Govening Lae-Avriting

g.  The terms of this Learu enet &Y righte. and ehligations bore-
uvnder shall b covened by tha lass of the State of IThinuis. The ten1ss of this Leasoe and the nights
and chhgaticns of we partics Loreto may not Le changed or tosninaied orally, but oaly by agroe-
ment in wiiting signed by the paty against whom enforcemoat of such change or termination is
sougit. .- - -

26." . Counterparts.  This Lease may be executed in any number of counterports, each of
which so oxerited shiall bo dectet 10 be @n original, and such counterparts tog2tier siiall congti-
tute but one & ! the same conuezt, which shall L2 evidenced by any such sigacd counterpart.

27. Severability—Veeiver. 1§ any toim or pruvision of this Lease or the application thercof
to any persons or circumstineses shall to any oxtent be invalid or urenforcoshle, the remainder of
this Lease or the arolication of such term or piovision to persons or circumsiances othor than
those as to which it is invalid ar.viznfurgeable sha!l not be affected thereby, and each provision
of this Lecse shall be velid ond be enforcad 10 the fullest ¢»tent permitted by law. Failure of
United to excroine any rights herainder shall not constitule a waiver of any such right upon tho
continuation o reairrence of the situation or contingency giving rise to such right.

28. Terminology. 1n construing any language contained in this Lease, no refoience shall
be made and no significance given to paragraph tittes, such titles bi'ng used only for convenience

LTt ey

of reference. V.here the coniext so pormits, the singular shald includa the plural ang vice versa.

28. Past Duc Rental. Anyihing to the contrary herein contained nowithstanding, any non-
payment of rentatls or other sun due hereunder, whether during the thirty (30) day period within
which a dafault may be cured or for a longer pantod, and whether or net deemed a default or viola-
tion of this Lease, shall result in the obligation on the part of the Lessce to pay also an amount
equal 1o sceven per cent (75:) por annum [or if such rate may not lawielly be charged, then the high-
est rate which may lawfully be charged) of the ovaidue rentals for the period of time during which
they are overd-e. :

30. Benelit. The covenants, conditions and agreements contsined in this Leass shall bind
and inure to the benefit of the parties, their successors and assicas {to the extent pemitted in
Paragraph 21 hcreof) end the torm “*United”’ and the' term “’Lessce’"shall mean, respectively, all
of the foregoing persons who are at any time bound by the tenms lierent. Without limiting the gener-
ality of the foregoing. the indemnities of the Lessaoe contained in Perzjraz 13 hercof shall apply
to and inure 10 the benefit of any assignee of United, and if such cssigae is a trustee under an
Indenture und-r which notes ef United have been issued in vonncction with the financing of the
Cars, then to any holder of such notes.

. e

..
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IN WITNESS WHEREOF, United and Lessce have duly exscuted 1%s Lease as of the day
and year first ahove writton. .

. - - - e s : UNITED STATES ‘RAILUAY LEASING COMPANY,
- . - . an Hlinois coporation '

ececiceptnenaersBentenceas

LOUISVILLE, NEW AL’BANY &

. - ! D L Ty T LT T T T P g

. _y J Lsessnssencanense

recsenssrannecas STRIACIY

:Q.... Prisident -
M Secretary _ . T T

CORYDON RAILROAD COMPANY '




. eppearced ..... / ( .‘ﬁ.{l.cf/«..

STATL OF ILLIXQIS ss
COUNTY OF COOK

On this ... . Lt i 18.5%2...., before me personally

appecred .

to me Pr‘rsona”Y knu.-.-., v,h12 baing by mo duly Sworn, Says tha%.{‘e .President of the
United States Railway Leasing Cewpany, a1d %{0 ICh. . 2 L. 7., to me porson-
ally known to be the ... & Bttt .. Secretary of said corporation, that the secal affixed

to the foregoing insirumant is the coiporate seal of said corporation, that said instrument was
signed and scaled on hichalf of said corporation by authsiity of its Bvard of Directors, and they
acknovidedged that the execution of the foregoing instrument was the frez act and deed of said
corporation.

Wiy Somnioaien Lhec e I, 1975

-

state orFleenin - ] ss

COUNTY OF /;4:414;. S

On - this .......... Aaz g"w veres 18525 ...... belore me personally

AP PO S ceeeeee cerersianannnane costetstararasaanas
to me personally knowi, who being by me duly sworn, says that he IS ciiveiiiiiicncicsnansnserassscanse
PrOSIdoNT Of auiiiiiiiiiierniecriironiacensrasacisntrecerisersosasnessanisetsasssrsosnessaensssrastosonsssssetasssenssrsasts
cerecens veseanas Serereneesnnsaruetanetnvannsacne verasensieeen D 2 T e
to me parsonally known 1o be the cevereiiiiieinccnecnenne Sccn.lary of said corporation, that the
scal affixed to the foregoing instrunent is the corporate seal of said corpoation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Dircctors,
end thay acknowledjed that the execution of the foregoing instrument was the free act and deed of
said corporation.

Nomry I'ubllc

-t
-
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EXIHBIT ‘A"

Leasec dated January .16’ 73 by and between United States Railway
s Lou1sville, New Albany and ve o
Leasing Compuny {(United’™™) and ooooiiiiionigqiesie g sniengugirone ieaalaisisnrreniinsesnes {"'Lesswze’’)

TYPE OF CAR:

New @
Used D

NUNBER OF CARS: (100) One Hundred

“REPORTING NUMBERS AND MARKS:

LNAC 5100 - 5199, inclusive

SPLCIFICATIONS DESIGRATED LY LLSSEE:

52' 5" Insulated Box Car, equipped with Dual Air Pak,
20" cushion underframe and 16' door opening per car
side (two 8' plug doors).

The cars are also to be painted and stencilled per
LNAC RR Co. requirements.

Zhen United’s cenorting marks are specified, this Lease is sulyect 1o the granting of all neces-
sary consents 10 such use by carier, AAR, or any ather gpproval now or hereafter required by
tniff, AAR rulos, or upphicable laws and cequiations,
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EXHniT 'n’
Lease dated ..o eviviiiiiiiicneniiisne e 1900, by and between United States Railway
Leasing Compeny {United™") atd ........ cerearaes Ceevaeeees heeeraseteaneetiittetritaranEaaerananas {"'Lessee"’}
CERTITICATE OF INSPECTHION AND ACCEPIARNCE
-
United States Railway Leasing Company -~
F05-1rotinivel e Stront 2200 E. Devon Ave.
Gliougorbllingi om0 st DesPlaines, Illinois 60018
Genticmon:

The undersigned, being a duly authorized inspector for Lessee, herchy ceitifies that he has
made an inspection of ..ciceciiiiiiiiiiiereriacieas {oennann ) Cars boaring numbers as follows:

or has, on bohalf of Lessce, elcctedd 10 forego surh inspection all as provided in the | case, and
herehy accepts. such Cars for tha Lensee puisuaat to the Lease; that cach of said Cars is plainly
marked in stencil en both sides of each car with the words:

UNITED STATES RAILVAY I FASING COL'PANY
Leastr

Title to this Cenr subject 1o ¢Hrcunonls recorded

under Section 20{c) of Imersimo Conunzree Act,
in readily visible letters not feus thin thice-quintars inches [28) in height; and that each of said
Cars confoims Lo, and fully complics with the tenns of said 1 case and is in condition satisfactory
to the Lesses.

L R R T R YT T

Lessce



Corydon RR Company

Lessee shall make or cause to be made at its sole cost and
expense all repairs and maintenance, and replacement of parts
to the internal bulkheads of the cars necessitated by ordi-
nary wear and tear, negligence of any person, or any other
reason whatsoever. United shall and hereby does assign to
lessee all manufacturer's warranties applicable to the cars
or any parts thereof, including specifically, but not ex-
clusively the internal bulkheads.

~
;1

s '
LesseqY%dq....i.fﬁ//fdé-?ﬂ“ United —ﬁ(’
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